
t RESOLUTION NO. 9 0- 11 2 

X RESOLUTION OF THE CITY COUNCIL OF THE 
CITY OF LODI LUT'ROVING AGREEMENTS 

FOR FNANCNG OF PLANNING AVD 
DEVELOPMENT ACTIVITIES 

WHEREAS, ihe Commission of the Northern California Power 
Agency has approved Agreements for Financing and Planning of 
Development Activities for purchase of power from Northwest Resource, 
construction of Combined Cycle Project No. One, and purchase of power from 
Coal Resource and 

WHEREAS, the Citv of Lodi wishes to enter into those 
agreements, 

BE IT RESOLVED by the Citv Council of the City of Lodi, as 
follows: 

Section 1. The form of "Agreement for Financing of Planning 
and Development Activities for Purchase of Power from Northwest 
Resource," attached to this Resolution as Exhibit "A" and presented to the 
Council at  this meeting, is hereby approved. 

Section 2. The form of "Agreement for Financing of Planning 
and Development Activities for Construction of Combined Cycle Project No. 
One,'' attached to this Resolution as Exhibit "B" and presented to the Council 
at this meeting, is hereby approved. 

Section 3. The form of "Agreement for Financing of Planning 
and Development Activities for Purchase of Power from Coal Resource", 
attached to this Resolution as Exhibit "C" and presented to the Council at this 
meeting, is hereby approved. 



f PASSED AVD ADOPTED by the Council of the City oi Lodi this 
1st day of August , 1990, by the following vote on roil 

call: 

AYES Council Members - Hinchman, Olson, Pinkerton, 

NOES Council Members - None 
Reid and Snider (Mayor) 

ABSENT Council Members - None 

Xhvor 
John R. (Randy) Snider 

ATTEST: 

n 

City Clerk 
Alice M. Reimche 



c 

XGREEhIEYT 
FOR 

FTNASCING OF PLANNNING A X D  DEVELOPMENT XCTNTTTES FOR PL‘RCKASE 
OF POWER FROM NORTHWEST RESOURCE 

This .A,mement, dated as of Auqust 1 , 1990. by and between 
Nonhern California Power Agency, a joint powers agency of the State of California. 
hereinafter called “NCPA” and those of its members who execure this Agreement 
hereinafter called “Project Memba,”  wimesseth: 

WHEREAS, NCPA’s Resource Plan for 1990 through 7Ml9 has identified the 
fconomic potential for a Northwest resource capable of supplying power starring within the 

3pproximate per id  of 1993 to 1994; and 
WHEREAS, NCPA and the Project Members desire to pursue planning 3nd 

development activities including the investigation of the cost and feasibility of purchasing 
such power from a Northwest resource, such as. by way of example, power in the m o u n t  
of 50 megawatts from the Washington Water Power Company; and 

WHERWS, the cost of such planning and development activities of purchasing 
power from the resource (hereinafter referred to as the “Project”) is estimated to be 
542,921; and 

W-€ERE3S, the Project 1Membex-s d e s k  to enter into a second phase agreement 
pursuant to the Member Service Agreements dated February 12, 1981, or successor 
xgeernents, in order to formalize their understanding regarding sharing of the benefits and 
burdens associated with their participation in the Project; 

NOW THEREFORE, the parties hereto agree as follows: 
Section 1. Oblr(.rlnon Formalized - P, Pxe a imrion Collection and 

Document- . Each Project Member hereby agrees to continue to pay or advance to 
NCPA. from its elecmc d e p m e n t  revenues only, its percenrage share of the costs 
authorized by Project Members in accordance with this Agreement in connection with its 
parncipaaon in the Project. Each Project Member funher agrees that it  Will fix the m e s  and 

zharzes for services provided by its elecmc d e p m e n t  so that it will at all times have 
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(- sufficient money in its elecmc department revenue funds to meet this obligation. The 
percentage participation of each NCPA member which has tentatively determined to be a 
Project Member is initially established x follows: 

Alameda 11.000% 
Healdsburg 1.800 

Lod_l 11.500 
I-Qmpoc 2.600 
Pal0 Alto 22.600 
Roseville i 1.200 
Turlock 36.000 
Ukiah 3 .  no0 

Total I ~ . ~ O %  

The above participation percenuges shall be revised propordonately if less rhan dl 

of the above XCPA members become Project Members, and heres-ter if and when any 
Project Member withdraws in whole or in part .Any Project Member wholly withdrawing 
shal l  thereupon cease to be a Project Member for all purposes except for purposes of 
section 4 o f  this Agreement. 

Hereafter, NCPA shall demand from each and every Project Member i ts  share of i t s  
agreed to financial commitment on a concurrent basis. Any p m  of such demand by NCPA 
which remains unpaid for sixty days after its billing &re shall bear interest from such 
sixtieth day x the reference rate of the Bank of America "&SX then in effect, plus two 

percent, computed on a daily basis percent until paid. Interest so earned shall not change 

m y  Project Member's participation percentage, and shall become a p m  of the working 
c3pital fund defined below. 

The funds advanced according to this section 1 shall be used to establish 3 working 
capital fund if and when approved by the Project Members, and in m amount md subject to 

any limiutions approved by the Project Members. Until a working capital fund is 
established by the Project Members, funds advanced according to this section 1 shall not 
be encumbered or expended 

lmlted Rizhts to P m c i ~ s r e  In Find Implemenrxion and Financiny. . .  Section 2. 

(2) p1scren 'on - Disuosirion nf Project C u  itv and Enerey. In 
considerxion of the payments provided for in section 1 of this Xg-eement each Project 
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f Member who h a s  not wholly withdrawn, or who is not then in default shall have an 
exclusive option to enter into a Third Phase Agreement (or a Power Purchase Contract) for 
all or a part of its participation percentage of rights to all Project capacity and energy for use 
by NCPA members pursuant to this Agreement. 

(b) I n c w S  in Purchases. A Project Member can, at the time of 
entering into the Third Phase Agreement, purchase more than its participation percenuge of 
h e  Project if additional shares are available by reason of the nonpxrticipaaon in the Third 
Phase Agreement by one or more Project Members. Such excess shares shall be offered to 
those who do parricipate in the same proportion as their shares bear to the total shares of 
hose who do parcicipate. If Project Members so entided do not wish LO contract for all the 
2xcess shares, such remaining excess shall be disposed of as agreed to by the Project 
blem bers. 

(c) Exercise and Effect ofThnyy Less Than Ful! Ennrlsmenf. The 
Project Members shall establish the terms and provisions of an agreement for rights to 
capacity and energy from the Project prior to the expiration of this Agreement to be known 
3s the Third Phase Agreement. The Project Members shall also establish the date by which 
h e  Third Phase A,greement must be executed by Project Members and delivered to SCP.4 

if they xe to parricipate in the Project. Failure to execute the Tinird Phase Ageement for 
m y  of its tou1 participation share and to deliver it to NCPA by hat  date or 30 days a-ter a 

Project Member's receipt, whichever is later, will be an irrevocable decision on the part of 
h t  Project Member not to participate in the Project. Execution and delivery of the Third 
Phae Agreement for less than its total participation percentage and delivery of that Project 
Member's executed agreement to NCPA by the date established or 30 days after the Project 
hlember's receipt, whichever is later, will likewise be an irrevocable decision on the part of 
h a t  Project Member not to panicipate in the Project in excess of the share set forth in its 
delivered agreement Supplemental agreements or other agreements wdl be entered into for 
the excess or surplus Project shares. The procedure for processing supplemental 
qeements  shall be consistent with those prescribed immediately above in this 
subsecrion (c) for rights to Project capacity and energy. Failure to r e m  an executed 
agreement for any additional Project share within he prescribed period is m irrevocable 
decision not to purchase such additional s h m .  The Project Member making any herein 
defined hvocsb le  decision not to pamcipate in all of its share of the Project shall be 
foreclosed From utilizing, and shall be relieved of funher burdens related to, the share 
!which it h s  declined to purchase. 
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Section 3. blember Direction and Review. NCPA shall comply with all lawful 
directions of the Project Members with respect to this Agreement, while not stayed or 
nullified, to the fullest extent authorized by law. Actions of Project bilemben. including 
Siving above directions to NCPA, will be taken only at meetings of authorized 
representatives of Project Members duly called and held pursuant to the Ralph >l. Brown 
Act. Ordinarily, voting by representatives of Project ,Members wili be on 3 one membedone 
vote basis, with a majority vote required for action; however, upon request of 3 Project 
Member representative, the voting on an issue will be by percenuse pmicipation with 65% 
or nore favonble vote necessary to carry the action. 

A n y  decision related to the Project taken by the favorable vote of represenunon ot' 
Project Members holding less than 65% of percentage pmicipation can be reviewed and 
revised if 3 Project .Member holding any pmicipation percenuge 3ves Notice of Intendon 
10 seek such review and revision to each other Project Member within 48 hours after 
receiving written notice of such action. If such Notice of Intention is so siven. my action 
taken specified in the notice shall be nullified, unless the NCT.4 Commissioners of Projecr 
Members holding at least 65% of the total participation percentage then in effect vote in  
favor thereof at a regular or specially called meeting of Project hlemkrs. If the Sotice of 
Intention concerned a failure to act, such action shall nevertheless be taken if XCPA 
Commissioners of Project Members holding at least 65% of the [oral Pardcipanon 

Percentage vote in favor thereof at 3 regular or specially called meeting of Project Members. 

made heretofore, and those hereafter made pursuant to section 1 of this Agreement, 
excluding interest paid on delinquent payments, shall be repaid to each of the entities 
making such payments and advances pursuant to &is Agreement out of the proceeds of the 
first issuance of the Project bonds which can economically provide therefor, or ;LS and 
when there are sufficient funds available From parrial sale of bonds, if bonds, notes, or 
other evidences of indebtedness are issued to support the Project Such reimbursements 

shall be made within 60 days following the sale of any Project bonds and shall include 
interest computed monthly at a n te  equivalent to the end of the month reference n t e  of the 
Bank of America NT&SA. Any interest due under the third pangraph of section 1 of this 
Agreement and unpaid shall be deducted From the repayment If NCPA determines to 
complece the Project, but  is not successful in obtaining all necessary approvals and 
financing therefor, there shall be no reimbursement except out of unused Project funds 

. .  Section 4. Condnonal ReDament  to Memkn.  A11 payments and advances 
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including those then in the working capital fund, along with all other receipts to which 
NCPA is entitled in connection with the Project. 

Section 5. Term. This X,greement shall take effect as of August 20. 1990, but 

only if approved by NCPA members holding 85% of the initial percentage participations set 
out in section 1 of this Agreement, or upon such later date as may be determined by NCPA 
Members after an adjustment in the participation percentages to provide for an adequate 
subscription for the financial commitment required by section 6 of this X,greement. This 
Agreement shall be superseded by the Third Phase Agreement. except that section 4 of this 
Agreement shall remain in effect. Changes may be made in this section 5 ,  except zj to the 
continued effecriveness of section 4, in accordance with section 3 hereof. 

Section 6. Financial CommitmenrS. Each Project Member agrees to a total 

financial commitment for irs respective percennge participation of a t o d  of S42.92 1 
principal mount  plus interest thereon, if any, including payments and advances heretofore 
made, as authorized md approved by the Project .Members. From time to time as needs 
arise, representatives of the Project Members may, by a favorable vote 3s provided in 
section 3 of this Agreement. authorize an increase in NCPA's financial commitment whlch 
can be shown to support the completion of the Project but only after 30 days' written 
notice of such proposed incease has been p e n  to all Project Members. 

Section 7. .&igrnenl. 

(a) Notwithstanding any other provision of this X,greement. if 

NCPA requires funds to carry out the terns of this Agreement prior to the receipt of 
adequate funds from the Project Members, NCPA may, upon approval of the Project 
Members, assign its right to receive any payments under this Agreement to a bank or other 
financial institution to secure a borrowing by NCPA or in exchange for an m o u n t  of 
money equal to the then present value of hose payments as determined by NCPA. Project 
Members hereby consent to such assignment and upon notification in writing by NCPA, 
c x h  such Project Member will make each such assigned payment direcrly to the assignee. 
The assignee shall not be liable to Project Members for the amounts as assigned, and 
NCP.4 shall use the proceeds of such borrowing or assignment for the purposes provided 
in this Agreement 

If m assignment is mxie under this section, then upon the failure of 
any Project Member to make any payment so assigned, the percentage participation of each 
non-defaulting Project iMember shal l  be aurornatically increased for the term of the 

Lssignment pro ram with ha of the orher non-defaulting Project Members. and the 

- j- 
Phase I1 .Agmt/NCTA/Washington Water Power/Northwest Rcsourcc 7/2/90 DEC 



defaulting Project Member's Percentage Participation shall (but only for purposes of 
computing the respective Percentage Participation of the non-defauiting Project hlembers) 
be reduced correspondingly: provided that the sum of such increase for any non-defaulting 
Project Member shall not exceed without written consent of the non-defaultin5 Project 
hlembers an accumulated maximum of 25% of the non-defaulting Project Member's 
original Percentage Participation. 

If the Project Member fails or refuses to pay any mounts due :o 

SCPA, the fact that other Project Members increase their obligations to make such 
payments shall not relieve the defaulting Project Member of its liability for such payments 
md m y  Project htember increasing such obligation shall have a right of recovery h m  the 
defaulting Project .Member to the extent of such respective increxe. 

In addition, NCPA may terminate the provisions of this X - a r n e n r  

insofar z they entitle the defaulting Project Member to its Percentage P3mcipation of 
?roj e c t ou tp u t 

(b) For the purposes of such assignment. 5CP.A m y  5 x  and 
schedule the total mount  payable by each Project Member into any number of semi-annual 
payments, not Iess than four nor to exceed ten, and the dates on wtuch such payments will 

be made, and each Project Member agrees to abide by such schedule. NCPA shall provide 
;1 resonable opportunity for any Project ,Member to prepay its total obligation. 

(c) After such an assignment is made, no Project Member may 

avoid the obligation so assigned by withdrawal pursuant to section 8 hereof or otherwise. 

(d) If NCPA makes an assignment pursuant to this section, it 

m3y transfer any OT ail of its rights and duties to a nonprofit corponaon formed to act on 
behalf of NCPA if the voting power of the members of such corpontion is distributed in 
the same manner as that provided in sections 3 and 9 of this Agreement. 

. .  . Section 8. With@wal From Further Prnclprln~la . If at any time following the 
execution of this Agreement, there is an increase in NCPA's financial comrnitmenr pursuant 
TO section 6, Project Members may partially withdraw, i.e., from participation in the 
increase, or may withdraw wholly from the Project Such withdrawal shall be subject to 
honoring any commirments made by them or on their behalf pursuant to authorization of 
:his Agreement. To withdnw, such Project Members shall give NCPA wrinen noflce of 
such withdrawal, in part or in whole, within thirty (30) &ys of the receipt of the nonce by 
hem of the increase. 
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Section 9. Votinx Rights  and Dundon. A Project Member is participating for 
purposes of section 3 percentage voting until it  completely withdmws, but a panial or 
complete withdrawal will result in a corresponding reduction in its percentage participation. 
When the Third Phase Agreement is executed, or revised, revised participation percentages 
shall be established by dividing the amount of Project share agreed to be purchased by each 
Project Member by the total m o u n t  of Project shares to be purchased by all Project 
blembers. For voting purposes and for establishing a quorum in this Ageement and in the 

Third Phase Agreement, the 65470 ofpercentage participation specified in sections 3 2nd 10 
shall be reduced by the amount that the percentage pmicipation of any Project Member 
exceeds 3556, but  such 65% shall not be reduced below a majority in interest. 

Project Members, or of Project Members then having a combined participation p m e n u g e  
of at least 65% shall constitute a quorum for the purpose of xtion. 

the approval of its governing body, and caused its official seal to be affixed, and SCP.4 
has  authorized this A-greement in accordance with the authorimrion of its Cornrmssion. 

Section 10. Ouorum Defined. The presence of either B m j o n t y  of h e  

N W I T N E S S  WHEREOF, each Project Member has executed this A,geement wth 

SORTHERN CALIFORMA 
POWER AGENCY 

By: By: 

CITY OF HEALDSBURG CITY OF LODI 

By: 

By: 

CITY OF LO= C l T f  OF PAL0 ALTO 

By: By: 

By: By: 

i 
i 
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CITY OF R O S E W E  

By: 

D... 

CITY OF UKIAH 

TURLOCK IRRIGATION DISTRICT 

By: 

By: 
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XG REEMENT 
FOR 

RYANCING OF PLANNING AND DEVELOPMEYT AcI?vT??ES FOR 
CONSTRUCI?ON OF COMBINED CYCLE PROJECT NO. 0h-E 

This Agreement, h t ed  as of August 1 , 1990. by and between 

Northern California Power Agency, a joint powers agency of the State of California.. 
hereinafter called “NCPA” and those of its members who execute this Agreement. 
hereinakr called “Project Members,” wimesseth: 

WHEREAS, NCPA’s Resource Plm for 1990 through 2009 has idennfird the 
economic potential for a combined cycle resource capable of m initial commercial operation 
date within the approximate period of 1993 to 1995; and 

WHEREAS, NCPA and the Project Members desire to pursue plannins 2nd c development activities, including the investigation of the cost and fezibility of insuiling 
such combined cycle resource, particularly a stand-alone unit such as, by way of example, 
3n Lhl5ooO or its equivalent in performance and economics: and 

resource (hereinafter referred to as the “Project”) is estimated to be S547,689; md 

pursuant to the Member Service Agreements dated February 12, 198 1, or successor 
agreemenu, in order to formalize their understanding regarding sharing of the benefits and 
burdens associated with their participation in the Projecr; 

W E R E A S ,  the cost of such planning and development activities of insralling such 

WHEREAS, the Project Members desire to enter into a second phase agreement 

NOW THEREFORE, the parties hereto agree as follows: 
Section 1. Oblizarion Formaiized-Percen&oe Participation Collection and 

Docume n m Q n  ’ - Each Project Member hereby agrees to continue to pay or advance to 
NCPA, from its elecmc d e p m e n t  revenues only. its percentage share of the costs 
xxhorized by Project Members in accordance with this Agreement in connecnon with i ts  

pamcipation in the Project E a c h  Project Member funher agrees that it will fix the mes  and 
charges for services provided by its slecmc department so that it will at all times have 
sufficient money in its elecmc d e p m e n t  revenue funds to meet this obligation. The 

-.- 
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c percentage participation of each NCPA member which has tentatively determined to be a 
Project Member is inirially established as follows: 

Xlmeda 

Healdsburg 
Lodi 
b m p o c  
Pal0 Alto 

22.445% 

3.556 
24.222 

5.333 
'0.000 

Roseville 21.JJJ 

Total lm.ooo% 

The above participation pe rcenqes  shall be revised propomonately if less than a11 
of the above NCPA members become Project htembers, and thereat'rer if and when any 
Project 'Member withdraws in whole or in part. Any  Project Llernber wnoily withdnwing 
shall thereupon cease 10 be a Project Member for dl purposes except for purposes of 
section 4 of this Agreement. 

Hereafter, NCPA shail demand h m  each and every Project Member its share of its 
agreed to financial commirment on a concunent basis. Any p a n  of such demand by ?;CP.A 
which remains unpaid for sixty days after its billing date shall bear interest from such 
sixtieth day at the reference m e  of the Bank of Americs NT&SA then in effect, plus two 
percent, computed on a daily basis percent until paid. Interest so earned shall not change 

my Project Member's participation percentage, and shall become a part of the working 
capital fund defined below. 

The funds advanced according to this section 1 shall be used to establish a working 
capital fund if and when approved by the Project Members, and in an amount and subject to 
any limitations approved by the Project Members. Until a working capital fund is 
rstablished by the froject Members, funds advanced according 10 this section 1 sfid1 not 

be encumbered or expended 
. .  Section 2.  

(4 
imired Rights fo Particiuate In Final Tmulemenntion and Financing. 

D1scren 'on - Disuosition of Proj-ac itv and Enerzv. In 

consideration of the payments provided for in section 1 of this Agreement each Project 
Member who has not wholly withdmwn, or who is not then in default shall have an 
zxclusive option to e n ~ e r  into a Third Phase Agreement (or 3 Power Purchase Contract) for 
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all or a part of its participation percentage of rights to all Project capacity and energy for use 
by NCPA members pursuant to this A+%ernent. 

entering into the Third Phase Agreement. purchase more than its participation percentage of 
the Project if additional shares are available by reason of the nonparticipation in the Third 
Phase Agreement by one or more Project Members. Such excess shares shall be offered TO 
those who do participate in the same proporrion as their shares bear to the total shares of 
those who do participate. If Project Members so entided do nor wish to connact for a11 the 
excess shares, such remaining excess shall be disposed of as a-geed to by the Project 
Members. 

(b) ~ ~ ~ 3 e  in Purchaga. X Project Member can, at the time of 

(c) Exercise and EffEt of Takin? Less Than Full Entitlement. The 
Project Members shall establish the terms and provisions of an agreement for ri,' *nts to 
capacity and e n e r u  from the Project prior co the expiration of this Agreement. to be known 

as h e  Third Phase Agreement. The Projec: hlemoers shall also establish the date by which 

h e  Third Phase Agreement musr be executed by Project Members and delivered to SCP.1 
if [hey are to participate in the Project. F d u r e  to execute the Third Phase X p e m e n t  for 
m y  of its total participation share and to deliver it to NCPA by that date or 30 &.ys 3 t e r  3 
Project Member's receipt whichever is later, will be an irrevocaole decision on the pun of 

ha t  Project Member not to participate in the Project. Execution and delivery of the Third 
Phase Agreement for less than its total participation percentage and delivery of that Projecr 
blember's executed agreement to NCPA by the date established or 30 days after the Project 
Member's receipt, whichever is later, will likewise be an irrevocable decision on the pm of 
h a t  Project Member not to participate in the Project in excess of the share set fonh in its 
delivered agreement Supplemental agreements or other agreemenrs will be entered into for 
the excess or surplus Project shares. The pmedure for processing supplemental 
agreements shall be consistent with those prescribed immediately above in this 
subsection (c) for rights to Project capacity and energy. Failure to return an executed 
qee rnen t  for my additional Project share within the prescribed period is an irrevocable 
decision not to purchase such additional share. The Project Member making any herein 

defined irrevocable decision not to participate in all of its share of the Project shall be 
foreclosed from utilizing, and shall be relieved of further burdens related to, the share 
which it has declined to purchase. 

direcnons of the Project Members with respect to this Agreement. while not suyed  or 
nd Review. NCPA shall comply with a11 lawful Section 3. mer Direcnon ;1 . .  
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nullified, to the fullest extent authorized by law. Actions of Project Members, including 
giving above directions to NCPA, will be taken only at meetings of authorized 
representatives of Project Members duly called and held pursuant to the Ralph &I. Brown 
Act. Ordinarily, voting by representatives of Project Members will be on a one member/ons: 

vote basis. with a majority vote required for action; however, upon request of 9 Project 
Member representative, the voting on an issue d l  be by percentage parriciparion with 65% 
or more favorable vote necessary to carry the action. 

A n y  decision relared to the Project taken by the favorable vote of represmution of 

Project Members holding less than 65% of percennge pankipation can be reviewed and 
revised if a Project .Member holding my pardcipation percencqe gives .<once of lntenrion 
to seek such review and revision to each other Project Member within 43 hours ar-irer 
receiving written notice of such action. If such Notice of Intention is so Siven, m y  m i o n  
taken specified in the notice shall be nullfied unless the NCPA Commissioners of Project 
Members holding at least 65% of the total pardciparion percenuge then in effect vote in 
favor thereof at a regular or specially called meeting of Project Members. If the Notice of 
Intention concerned a failure to act, such action shall nevertheless be taken d SCP.4 
Commissioners of Project Members holding at least 65% of t!!e total Px%cipadon 
Percenuge vote in favor thereof at a regular or specially called meeting of Project Members. 

made hererofore, and those hereafter made pursuant to section 1 of this .A,geement, 
excluding interest paid on delinquent payments, shall be repaid to each of the entities 
making such payments and advances pursuant to this Agreement out of the proceeds of the 
first issuance of the Project bonds which c m  economically provide therefor, or as and 
when there are sufficient funds avdable  from partial sale of bonds, if bonds, notes, or 
other evidences of indebtedness are issued to support the Project Such reimbursements 
shall be made within 60 days following the sale of any Project bonds and shall include 

interest computed monthly at a n t e  equivalent to the end of the month reference nte of the 

Bank of America NT&SA. Any interest due under the third p m g n p h  of section 1 of this 
Agreement and unpaid shall be deducted From the repayment If NCP.4 determines to 

complete the Project, but is not successful in obtaining all necessary approvals and 
financing therefor, there shall be no reimbursement except out of unused Project funds 
including those hen in the worlang capiral fund. along with all other receipts to which 
YCPA is enritled in connection with the Projecr. 

Section 1. Conditional Reuavment 10 Members. All payrnena and advances 
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Section 5. Tzrq. This Agreement shall t&e effect 3s of Xuys t  20, 1990, but 

only if approved by NCPA members holding S5% of h e  initial percentage participations set 
out in section 1 of this Agreement or upon such later date as may be determined by NCPA 
hlembers after an adjustment in the participation percentages to provide form adequate 

subscription for rhe financial commitment required by section 6 of this X,geement. This 
Agreement shall be superseded by the Third Phase Agreement except that section 4 of this 
Agreement shall remain in effect. Changes may be made in this section 5 ,  except as to the 
conrinued effectiveness of section 4, in accordance with secrion 3 herrof. 

Section 6. Financial Commitments. Each Project hIemba agrees to a total 
financiai commitment for its respective percentage participation of 3 total of 5547.689 
principal m o u n t  plus interest thereon, if any, including payments and d v m c e s  heretofore 
made, 3s authorized and approved by the Project Memkrs. From time 10 time 2s needs 
arise, representatives of the Project ,Members may, by 3 favomble vote 3s provided in 

section 3 of this Agreement, authorize an increase in SCPX's financial commitment which 
can be shown to suppon the completion of the Project b u t  only at'ter 30 d3ys' written 
notice of such proposed increase has been Sven to all Project Llembers. 

Secrion 7. Assiznmeni. 

(a) Notwithstanding any other provision of r h s  X,qeement. if 
YCPA requires funds to carry out the terms of this Ageernent prior to the receipt of 
adequate funds from the Project Members, YCPA may, upon approval of the Project 
Members, assign its right to receive any payments under this X,greemenr to a bank or other 
financial institution to secure a borrowing by NCPA or in exchange for an amount of 
money equal to h e  then present value of those payments as determined by NCPA. Project 

Members hereby consent to such assi,onment and upon notification in wriMg by NCPA, 
c x h  such Project Member will make each such assigned payment directly to the assignee. 

The assignee shall not be liable to Project Members for the m o u n t s  as assigned, and 

YCPA shall u s e  the proceeds of such borrowing or assignment for the purposes provided 
in this Agreement 

If an assignment is made under this section, then upon h e  failure of 
m y  Project ,Member to make any payment so assigned, the percentage pankipation of each 
non-defauiting Project Member shall be automtically increased for the !erm of the 
~signment  pro m a  with that of the other non-defaulting Project Member;, and the 

defmiting Project Member's Percentage Panicipaaon shall (but only for purposes of 
computing the respective percentage Pmicipation of the non-defaulting Project Members) 
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c be reduced correspondingly; provided that the sum of such increase for m y  non-defaulting 
Project Member shall not exceed without written consent of the non-defauiting Project 
Members X I  accumulated maximum of 25% of the non-defaulting Project Member’s 
original Percenuge Participation. 

If the Project Member fails or refuses to pay any amounts due to 

NCPA, the fact that other Project Members increase their obliptions to make such 
payments shall not relieve the defaulting Project Member of its liability for such payments 
and my Project Member increasing such obligation shall have a right of recovery from the 

defaulting Project Member to the extent of such respective increase. 
In addition, NCPA may terminate the provisions of this ALgrcemenr 

insofar ;1s they entitle the defaulting Project Member to its Percenuge Participation of 
Project output. 

schedule the total amount payable by each Project Member into any  number of semi-annual 

payments. not less rhan four nor to exceed [en, and the dates on which such payments W i I l  

be made, and e3ch Project Member agrees to abide by such schedule. NCPX shall pmvldz 
3 reasonable opportunity for any Project Member to prepay its t o d  obligation. 

(b)  For the purposes of such assignment. NCPA m y  fix and 

(c) After such an assignment is made, no Proja t  Member may 

avoid the obligation so assigned by withdrawal pursuant to section 3 hereof or otherwise. 
If NCPA makes an assignment pursuant to this section, it 

m y  nansfer any or all of its rights and duties to a nonprofit corporation fomed to act on 
behalf of NCPA if the voting power of the members of such corporation is dismbuted in 
the same manner as that provided in secrions 3 and 9 of this Agreement. 

Withdrawal From Faher  P ~ C I D  anon. If 3t any time following the 

execution of this Agreemen& there is an in- in NCPA’s financial commiment,pursuant 
to section 6, Project Members m y  partially withdraw, i.e., from participation in the 

increze, or may withdraw wholly from the Project Such withdnwal shall be subject to 
honoring commitments made by them or on their behaif pursuant to authorintion of 
this Aseement. To withdraw, such Projecr Members shall give NCPA written notice Of 

such withdnwal, in part or in whole, within thirry (30) days of the receipt of the notice by 
them of the increase. 

Vorinn Riuhts  and Du~iuum . A Project Member is pmicipadng for 

(d) 

. .  . Section 8. 

Secrion 9. 

prposes  of section 3 percenmge voting until it completely wihdnws. but  3 p ~ d  or 
cornpiere wi thdnwd will result in a corresponding reduction in its percentage paticipation. 

Phase I1 Xgmt/YCPA/Combincd Cycle 
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When the Third Phase Agreement is executed. or revised, revised pardcipation percentages 
shall be established by dividing the amount of Project share a p e d  to be purchased by each 
Project Member by the total mount  of Project shares to be purchased by all Project 
Members. For voting purposes and for establishing a quorum in this Agreement and in the 

Third Phase Agreement, the 65% of percentage participation specified in sections 3 md 10 
shall be reduced by the amount that the percentage participation of m y  Project Member 
exceeds 35%. but  such 65% shall not be reduced below a majority in interest. 

c 

Section 10. Z)uorum. The presence of either a rnajofity of rhe 

Project Members, or of Projecr Members then havin: a combined pmicipadon percenqe 
of at least 65% shall constitute a quorum for h e  purpose of aceon. 

I 3  WJTXESS WHEREOF, e3ch Project Member n u  executed h s  Agreement with 

the approvai of its governing body, and caused its oficial seal to be x-iixed, and SCPX 
h a  authorized this Agreement in accordance with the iurhorkunon ot' is Commission. 

f \ 

NORTHERN CXLCFOKWX 
POWER AGENCY 

By: 

CITY OF HEALDSBLQG 

By: 

By: 

CITY OF LObIpoc 

By: 

By: 

C!TY OF ROSEVILLE 

By: 

By: 

ClTY OF LODI 

JJjn R .  (Randy) 
By: l / $ ~ r / /  % A/NY 

Alice M. ReAche  

CITY OF PAL0 .ALTO 

Rv-  
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.AGREE>lENT 
FOR 

FNTANCING OF PLAXNIXG A,vD DEVELOPMENT XcTn;ITIES FOR PC‘RCH.ASE 
OF POWER FROM COAL RESOURCE 

This Agreement, dated as of w s t  1 , i990, by and bz:u.een 
Northern California Power Asency, a joint powers agency of the State of California. 
hereinafter cdled “NCPA” and chose of its members who execute this Xgeement. 
hereinafter called “Project Members,” wirnesseth: 

WHEREAS, YCPA’s Resource Plan for 1990 through 2009 has identified the 

economic potential for a coal remurce capable of an initial commercial openaon &re h i th in  

the approximate period of 1993 to 1995; and 

WHERE.AS, NCPA and the Project -Members desire to pursue plannin,o and 
development activities, including the investigation of the cost and fesibility of insdlin,o 
such coal resource, particularly, by way of example, rhe Thousand Springs Project or its 
equivalent in perfoxmmce and economics; and 

(hereinafter referred to as the ”Project”) is estimated to be S 130.12 1; and 

pursuant to the Member Service Agreements dated February 12, 1981, or successor 
ageements, in order to formalize their undersmding r e p d i n g  sharing of the benefits and 
burdens associated with their participation in the Project; 

WHEREAS, the cost of such planning and development activities for such resource 

WHEREAS, the Project Members desire to enter into a second phase agreement 

NOW THEREFORE, the parties hereto agree as follows: 
Section 1. 

. .  . 
-tion F o r m a l i z e d - P e ~ ~ e  Pmciumon Collection m d  

Documen* . Each Project Member hereby agrees to continue to pay or advance to 
NCPA, from its elecnic d e p m e n t  revenues only, its percentage share of the costs 
authorized by Project ‘Members in accordance with this Agreement in connection with its 

pardclpation in the Project. Each Project ,Member funher agrees that it will fix the rates and 
charges for seMces provided by its elecmc d e p m e n t  so that it will at dl times have 
5uificient money in its elecmc d e p m e n t  revenue funds to meet this obligation. The 
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percentage participation of each NCPA member which has tentatively determined to bz a 
Project hlember is initially established as follows: 

Almeda 14.400% 

Healds burs 2.400 
Mi 15.400 

3.400 
Roseville :5.600 
Turlock 15.100 
Ukiab ;, Jn(2 

Total !oO.OOO% 

Tne above pmicipation percentages shall be revised propomonately if !ess than A1 
of h e  above NCPA members become Project .Members. and thereafter if and when any 
Project Member withdraws in whole or in part. Any Project Member wholly withdmwing 
shall thereupon cease to be a Project Member for all purposes excepr for purposes of 
secrion 4 of this AFeement. 

agreed to financial comminnenr on a concurrent basis. Any part of such demand by YC?A 

which remains unpaid for sixty days after its billing dare shall bear interest from such 
sixtieth day at the reference rate of the Bank of America NT&SA then in effect, plus two 
percent, computed on a daily basis percent until paid. Interest so e m e d  shall not change 
m y  Project ,Member's participation percentage, and shall become a part of the working 
capital fund defined below. 

Hereafter, NCPA shall demand from each and every Project hlemoer ic share of its 

The funds advanced according to this secrion 1 shall be used to establish a working 
c a p i d  fund if and when approved by rfie Project Members, and in an amount and subject to 

my limitxions approved by the Project Members. Until a working capital fund is 
established by the Project Members. funds advanced according to this section 1 shall not 

be encumbered or expended 
Section 2. 

(d 
h i r e d  Riahts to Parti- in Final Trndemenration ruld Financing. 
Discren 'on - Disuosition of Project CIaDnc itv and Energy. In 

. .  

consideration of the payments provided for in section 1 of this Agreement each Project 
Member who has not wholly withdmwn, or w h o  is not then in default shall have an 
exclusive option to enter into a Thlrd Phase Agreement (or a Power Purchase Conmct) for 

'.. 
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all or a pm of its participation percentage of rights to all Project capacity and energy for use 
by NCPA members pursuant to this Agreement. 

Increase in Purchases. .A Project Member can, at the time of enterins 
into the Third Phase Agreement, purchase more than its participation percentage of the 
Project if additional shares are available by reason of the nonparticipation in the Third 
Phase Agreement by one or more Project Members. Such excess s h m s  shall be offered to 
those who do participate in the same propomon as their shares bear to h e  tom1 shares of 
chose who do participate. If Project hlembers so entitled do not wish to contract for all the 
excess shares, such remaining excess shall be disposed of IS agreed to by the Project 
Members. 

Exacixe and Effect of T h n :  Less T h z n  F ~ l l  Enrirlemenl. The 
Project Members shall establish the terms and provisions of an agreement for r ights  to 

cqxlcity and energy from the Project prior to the expindon of this Agreement to be known 
as h e  Third Phase Agreement. The Project hlembers shall also establish the date by which 
the Third Phase A-vement must be executed by Project .Clembers and delivered to X 0 . A  
if they are to p;uricipate in the Project. Failure to execute ihe Third Phase Xgeement for 
m y  of its total participation share and to deliver it to XCPA by that date or 30 h y s  x-ier a 

Project Member’s receipt, whichever is later, will be an irrevocable decision on the p m  of 
that h j e c r  !vlember not to participate in the Project. Execution and delivery ofthe Third 

Phase Agreement for less than its total pardcipation percentage and delivery of that Project 
Member’s executed agreement to NCPA by the date established or 30 days after the Project 
Member’s receipt, whichever is later, will lkewise be an irrevocable decision on the part of 
;Cat Project Member not to participate in the Project in excess of the share set forth in its 
delivered agreement Supplemental agreements or other agreements will be entered into for 
the excess or surplus Project shares. The procedure for processing supplemental 
agreements shall be consistent with those prescribed immediarely above in this 

subsection (c) for rights to Project capacity and energy. Failure to return an executed 
a-mement for any additional Project share within the prescribed period is an irrevocable 
decision not to purchase such additional share. The Project Member making any herein 
derined irrevocable decision not to panicipate in all of its share of the Project shall be 
foreclosed from utilizing, and shall be relieved of funher burdens related to. the share 
which it has declined to purchase. 

(b) 

(c ) 

Section 3. Member Direc~on 2nd Review. NCPA shall comply with ail lawful 
direcdons of the Project Members with respect to this Agreement. while not stayed or 
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f z nullified, to the fullest extent authorized by law. Actions of Project Members, including 
giving above directions to NCPA, wdl be taken only at meetings of authorized 
representatives of Project Members duly called and held pursuant to the Ralph 34. Brown 
Act. Ordinarily, voting by representatives of Project Members will be on a one 

membedone vote basis, with a majority vote required for acrion; however, upon requesr of 
a Project Member representative, the voring on an issue will be by percentage participation 
with 65% or more favorable vote necessarl, to carry the action. 

A n y  decision related to the Project taken by the favorable vote of representation of 

Project hlernbers holding less than 65% of percentage pmicipanon can be reviewed and 
revised if a Project Member holding any parricipation perccnnge gives Xoace of Tntencon 
to seek such review and revision to each other Project Member within 48 hours after 
ieceiving writren notice of such action. If such Sotice of Intention is jo given. any  acrion 

taken specified i n  the notice shall be nullified, unless the XCP.4 Commissioners of Project 
Members holding at least 65% of the total participation pacenuge then in effect vote in 

favor thhereof at a regular or specially called meenng of Projea hiembzrs. If the Soace of 

Intention concerned a failure to act, such action shall nevenfieless be uken if SCPX 
Commissioners of Project Members holding at least 65% of h e  total Pmcipanon 
Percentage vote in favor thereof at a re,@= or specially called meeting or' Project Members. 

made heretofore. and those hereafter made pursuant to secdon I of this Agreement. 
excluding interest paid on delinquent payments, shall be repaid to each of the entities 

making such payments and advances pursuant to this Agreement O u t  of che proceeds of the 
first issuance of the Project bonds whch c m  economically provide therefor, or as and 
when there are sufficient funds available from parrial sale of bonds, if bonds, notes, or 
other evidences of indebtedness are issued to support the Project Such reimbursements 
shall be made within 60 days following the sale of any Project bonds and shall include 

interest computed monthly a a rate equivalent to the end of the month reference nte of the 
Bank of America NT&SA. Any interest due under the third p a g n p h  of section 1 of this 
Agreement and unpaid shall be deducted from the repayment If YCPX determines to 
complete the Project, but  is not successful in obtaining dl necessary auprovals and 
5nancing therefor, there shail be no reimbursement except out of unused Project funds 

inchding those then in the woriang capital fund dong with dl other receipts to which 

NCPA is entitled in connection with b e  Project 

Section 4. M n a i  . .  Repayment to >fern bea x i 1  payments and advances 
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c Section 5.  Term. This Agreement shall take effect as of August 20. 1990, but 
only if approved by NCPA members holding 85% of the initial percentage pmicipations set 
out in section 1 of this Agreement. or upon such later date 3s may be determined by NCP.4 
Members at‘ter an adjustment in the participation percentages to provide for an adequate 
subscription for the financial commitment required by section 6 of this Agreement. This 
Agreement shall be superseded by the Third Phase Agreement, except that section 1 of this 
Agreement shall remain in effect. Changes may be made in chis section 5 ,  excep  15 ro the 

continued effectiveness of section 4, in accordance with section 3 hereof. 

Section 6. Financial Comm iaents .  Each Project hiember agrees to 3 rotal 
financial cornmiunent for irs respective prcentage participation of ;i r o d  of S 130.12 1 

principal moun t  plus interest thereon, if any, including payments and advances heretofore 
made, 3s axhorized and approved by the Project h lemkrs .  From time to time as needs 
arise, representatives of the Project LMembers may, by a favombk vote 3s provided in 
section 3 of this Agreement authorize an increase in NCPX’s financial commirment which 

can be shown to suppon the completion of the Project but only after 30 days’ u+,tten 
nonce of sucn proposed incrase has been gven to all Project .Llemkrs. 

Section 7. gSSignmenL. 

(a) Notwithstanding any other provision of this Agreement, if 
NCPA requires funds to carry out the terns of this Agreement prior to the receipt of 
adequate funds from the Project Members, NCPA may, u p o n  approval of the Project 
Members, assign its right to receive any payments under h s  Agreement to a bank or orher 

financial institution to secure a borrowing by NCPA or in exchange for an m o u n t  of 
money equd to the then present value of those payments zj determined by NCPA. Project 
Members hereby consent to such assignment, and upon notification in writing by NCPA, 
each such Project LMember wdl make each such assigned paymenr directly to the assignee. 

The ass igee  shall not be liable to Project Members for the amounts as assigned and 

NCPA shall use the proceeds of such borrowing or assignment for the purposes provided 
in this Agreement. 

If an assignment is made under this section, then upon the failure of 
m y  Project Member to make any payment so assigned. the percentage participation of e3ch 
non-defaulting Project Member shall be automatically increased for the term of h e  

assignment pro ma with that of the other noo-defaulting Project Members, and the 

defaulting Project ,Clember’s Percentage Participation shall (but only for purposes of 
computing the respective Percentage Pardcipation of the non-defaulting Project Memberr;) 
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be reduced correspondingly; provided that the sum of such increase for any non-ciefaultin,o 
Project Member shdl not exceed without written consent of the non-defaulting Project 
Members an accumulated maximum of 25% of the non-defaulting Project Member's 
original Percentage Participacion. 

XCPA, the fact chat other Project Members increase their obligations to make such 

payments shall not relieve the defaulting Project Member of its liabiiicy for such payments 
md any Pioject .Member increasing such obligation shail have ;t right of recovery from the 
defaulting Project Member to the extent of such respective increase. 

If the Project Member fails or refuses to pay any m o u n t s  due to 

In addirion, NCPX may terminate the provisions of his .A3g-cement 
insofar s they entitle the defaulting Project Member to its Percennge Parricipation of 
Project ourp u L 

(b) For the purposes of such assignment. NCPX m3.y fix and 

schedule the total mount  payable by each Project Member into any  number of semi-annual 
paymenrs, not less than four nor to exceed ten, and the dates on which such payments will 
be made, and each Project Member agrees to abide by  such schedulz. .VCP.A shall provide 
3 reasonable opportunity for my Project Member to prepay its total obligzition. 

(c) After such an assignment is made, no Project Member may 

2void the oblisation so assigned by withdrawal pursuant to section 3 hereof or otherwise. 

(d) If NCPA makes an assignment pursuant to his secnon, i t  

may transfer any or all of its rights and duries to a nonprofit corporation formed to act on 
behalf of NCPA if the voting power of the members of such corporation is disrributed in 
h e  same manner as that provided in sections 3 and 9 of this Agreement 

Withdrawal From Further Particiuatioq . If at any time following the 

execution of h s  Agreement, there is an i n m e  in NCPA's financial commitment pursuant 
to section 6, Project Members may partially withdraw, i.e., from participation in the 
increse,  or may withdraw wholly from the Project Such wirhchwal shall be subject to 
honoring m y  commitments made by them or on their behalf pursuant to authorindon of 
[his Ageemenr. To withdraw, such Projea Members shall give NCP.L\ m n e n  notice of 
such withdrawal, in p a n  or in whole, within thmy (30) days of the receipt of the notice by 
hem of the increase. 

Secdon 8. 

Section 9. Votino Rizhts  and DL 1 m ioq  . A Project Member is p e c i p a u n g  for 
3urposes of section 3 percentage voting unol  it completely withdmws, but 3 parrial or 
cornpiere withdrawal will result in a corresponding reduction in its percentage parricipation. 

- 0- 
Phase I1 Agmt/WCT'X/Thousand Spnngs Coal Resource 7/2/93 DEC 



When the Third Phase Agreement is executed, or revised, revised participation percentages 
shall be established by  dividing the amount of Project share agreed to be purchased by each 
Project Member by the total amount of Project shares to be  purchased by  all Project 
Members. For voting purposes and for establishing a quorum in this Agreement and in the 
Third Phase Agreement, the 65% of percentage pardcipaaon specified in sections 3 and 10 
shall be reduced by the amount that the percentage participation of any Project hlember 
Zxceeds 35%, but such 65% shall not be reduced below a majoricy in interest. 

Foject Members, or of Project ,Member; then h3ving a combined participation pcrtenuge 
of ;It least 65% shal l  constitute a quorum for rhe purpose of action. 

Section 10. Quorum Defined. The presence of either a majority of the 

IX WITNESS WHEREOF, each  Project Member has executed this Ageement w i t h  

[he approval of its governing body, and caused its oficial sea1 to be affixed. and SCP.A 
h a s  authorized this A-geement in accordance with h e  authorization of its Commission. 

NORTHERN C.ZLIFORYLA 
POWER AGENCY 

CTT( OF . U h l E D X  

By: By: 

CITY OF HEALDSBURG CITY OF LODI 

By: 

By: 

CITY OF LOMPOC 

A l i c e  M .  R e i r n a e ,  City C l e r k  

Cl.TY OF ROSEVILLE 

By: By: 

By: By: 

TUR LOCK IR R IG ATTON DISTRICT CITY OF U U A H  

By: By: 

ay:  By: 

" 
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